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DONELAH CLEARY, WOOD 8 MASER, P. c
ATTORNEYS AND COUNSELORS AT LAW pj

SUITE S5O

1275 K STREET, N. W. SEP 2 C 1992 "# '•'•-•

WASHINGTON, D. C. 2OOO5-4O7S

TELEPHONE: (zoz> 371-9500 (i,-*~^f<: P.'T"jfJi?riC- VjwW'i"

TELECOPIER: t2O2> 37i-osoo

September 28,1992

Dear Mr. Strickland:

On behalf of Grand Trunk Western Railroad Company, I submit for filing
and recording under 49 U.S.C. Section 11303(a) and the regulations
promulgated thereunder, executed counterparts of a primary document, not
previously recorded, entitled Lease of Various Items of Railroad Equipment
("Lease"), made as of September 1,1992.

The parties to the enclosed Lease are:

NationsBanc Leasing Corporation
of North Carolina
NationsBank Corporate Center
100 North Try on Street
12th Floor
Charlotte, North Carolina 28255-0001

Grand Trunk Western Railroad Company
1333 Brewery Park Boulevard
Detroit, Michigan 48207

OWNER/LESSOR^

ro

LESSEE

The said Lease covers, among other things, the leasing by the Lessor to
the Lessee of those certain identified locomotives, boxcars and auto racks in
Schedule A.

The units of equipment covered by the Lease are six SD 40-2
locomotives, two GP 38 locomotives, six GP 9 locomotives, one hundred fifty
nine boxcars and one hundred forty four auto racks as identified in Schedule A
(copy attached).

A short summary of the document to appear in the ICC Index is as
follows:

"Lease of GTW locomotives, boxcars, and auto rack."
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Interstate Commerce Commission
Waatjinaton, JS.C. 20423 9 / 2 8 / 9 2

OFFICE OF THE SECRETARY

Allen H. Harrison, Jr.
Donelan, Cleary, Wood & Maser., PC
1275 K Street, NW., Ste. 850
Washington, DC. 20005-4078

Dear
Sirs :

The enclosed dcoument(s) was recorded pursuant to the

provisions of Section 11303 of the Insterstate Commerce Act, 49

U.S.C. 11303, on 9/20/92 at 2.35PM , and assigned

recordation number(s).
17947.

Sincerely yours,

^ _̂ "«w*̂  ̂ ^ - *— -«̂ -̂ — û x-'->̂ r .

Sidney/L. Strickland, Jr.
— Secretary



SEP 28 1992-2'-" PM
DISTRICT OF COLUMBIA ) SS:

K«TATF, COMMERCE COMMISSION

CERTIFICATE OF TRUE COPY

I, Allen H. Harrison, Jr., a member of the Bars of the District of

Columbia and the Commonwealth of Virginia, do hereby certify that I have

compared the attached copy of the document entitled "Lease of Various Items

of Railroad Equipment", dated as of September 1, 1992, between Grand Trunk

Western Railroad Company, as Lessee and NationsBanc Leasing Corporation of
i

North Carolina, as Owner, with an executed original counterpart thereof and

find the said attached copy to be in all respects a true, correct and complete

copy of the aforesaid executed original counterpart.

IN WITNESS WHEREOF, the undersigned has hereto affixed his

signature this 28th day of September, 1992.

Subscribed and sworn to before me

this 28 th day of September, 1992

Notary Public

My Commission expires: ^ • ^0 • M o



LEASE OF VARIOUS ITEMS OF RAILROAD EQUIPMENT

Dated as of September 1, 1992

Between

GRAND TRUNK WESTERN RAILROAD COMPANY,
as Lessee,

and

NATIONSBANC LEASING CORPORATION OF NORTH CAROLINA,
as Owner,

The original counterpart of this Lease is held by the Lessor.
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LEASE OF VARIOUS ITEMS OF RAILROAD
EQUIPMENT dated as of September 1, 1992,
between GRAND TRUNK WESTERN RAILROAD COMPANY,
a Michigan corporation (the "Lessee1*) and
NATIONSBANC LEASING CORPORATION OF NORTH
CAROLINA, a North Carolina corporation (the
"Owner").

Capitalized terms used herein, if not otherwise defined
herein, shall have the respective meanings as set forth in
Schedule D hereto.

In consideration of the agreements hereinafter set forth,
the Owner hereby leases such Units as are accepted under this
Lease to the Lessee and the Lessee hereby leases such Units from
the Owner, upon the following terms and conditions.

SECTION 1. Delivery and Acceptance of Units. The Owner
hereby appoints the Lessee its agent for inspection and
acceptance of the Units. Upon delivery of each Unit to be
settled for on such date, the Lessee will cause an employee or
agent of the Lessee to inspect the same, and if such Unit is
found to be acceptable, to accept delivery of such Unit on behalf
of the Owner and itself hereunder whereupon such Unit shall be
deemed to have been delivered to and irrevocably accepted by the
Lessee, and such acceptance shall constitute an acknowledgement
by the Lessee that such Unit meets the specifications for such
Unit and shall be subject thereafter to all the terms and
conditions of this Lease. The Lessee *rill promptly execute and
deliver to the Owner a Certificate of Acceptance for each such
Unit. Delivery and acceptance of the Units shall be subject to
the limitations that

(i) the MACRS Portion of the aggregate Purchase Price
of all Units purchased by the Owner and placed in service
under the Lease on Closing Dates after September 30, 1992
shall not exceed 40% of the MACRS Portion of the aggregate
Purchase Price of all Units purchased by the Owner under
this Lease;

(ii) the provisions of Sections 5 and 6 of the
Participation Agreement shall have been satisfied to the
reasonable satisfaction of the Owner;

(iii) no Unit shall be accepted by the Lessee (in its
capacity as agent for the Owner) prior to the Closing Date
for such Unit; and

(iv) no Closing Date shall occur after December 31,
1992.



rent for the Units subject to this Lease, 30 consecutive
semiannual payments in arrears on January 2 and July 2 of each
year commencing July 2, 1993 (each such date referred to herein
as a "Basic Rent Date"). The first fourteen semiannual rental
payments shall each be in an amount equal to 4.784918% of the
Purchase Price of each Unit then subject to this Lease, and the
remaining sixteen semiannual rental payments thereafter shall
each be in an amount equal to 5.848233% of the Purchase Price of
each such Unit then subject to this Lease (such rent referred to
herein as "Basic Rent"). No Rent shall accrue for the period
from the Closing Date until January 2, 1993.

The Lessee and the Owner agree that Basic Rent and Casualty
Values are subject to adjustment as provided in Section 12 of the
Participation Agreement and in the Tax Indemnity Agreement.

In addition to the foregoing Basic Rent, the Lessee agrees
to pay to the Owner, or to whosoever shall be entitled thereto,
any and all Supplemental Rent notwithstanding the expiration or
earlier termination of the Lease or the Casualty Occurrence of
any Unit, promptly as the same shall become due and owing, or,
where no due date is specified, promptly after demand by the
Person entitled thereto.

If any of the payment dates for Basic Rent referred to above
is not a Business Day, the Basic Rent otherwise payable on such
date shall be payable with the same force and effect on the next
succeeding Business Day.

This Lease is a net lease and the Lessee shall not be
entitled to any abatement of Rent, reduction thereof or setoff
against Rent, including, but not limited to, abatements,
reductions or setoffs due or alleged to be due to, or by reason
of, any past, present or future claims of the Lessee against the
Owner under this Lease or otherwise, nor shall this Lease, except
as otherwise expressly provided herein, terminate, or the
respective obligations of the Owner or the Lessee be otherwise
affected, by reason of any defect in or failure of title of the
Owner to any of the Units or damage to or loss of possession or
loss of use or destruction of all or any of the Units from
whatsoever cause, any liens, encumbrances or rights of others
with respect to any of the Units, the prohibition of or other
restriction against Lessee's use of all of the Units, the taking
or requisitioning of any of the Units by condemnation or
otherwise, the interference with such use by any Person, the
invalidity or unenforceability or lack of due authorization of
this Lease, any insolvency, bankruptcy, reorganization or similar
proceeding against the Lessee, or for any other cause whether
similar or dissimilar to the foregoing, any present or future law
to the contrary notwithstanding, it being the intention of the
parties hereto that the Lessee's obligations to pay Rent shall be
absolute and unconditional and the Rent payable by the Lessee



hereunder shall continue to be payable in all events in the
manner and at the times herein provided unless the obligation to
pay the same shall be terminated pursuant to the express
provisions of this Lease. To the extent permitted by applicable
law, the Lessee hereby waives any and all rights which it may now
have or which at any time hereafter may be conferred upon it, by
statute or otherwise, to terminate, cancel, quit or surrender the
lease of any of the Units except in accordance with the express
terms hereof. Each payment of Rent paid by the Lessee hereunder
shall be final and the Lessee shall not seek to recover all or
any part of such payment for any reason whatsoever. All payments
under this Lease shall be made by bank wire transfer of
immediately available funds, to NationsBank of Georgia, N.A., ABA
Number 061-000-052, for the account of NationsBanc Leasing
Corporation of North Carolina, account number 031-32-214,
attention of Mr. Joel Emmett [telephone (404)491-4461, facsimile
(404) 491-4444] with reference to Grand Trunk Western Railroad
Company.

SECTION 3. Term of Lease. The term of this Lease as to
each Unit shall begin on the date of the delivery to and
acceptance by the Lessee of such Unit and, subject to the
provisions of Sections 6, 9 and 12 hereof, shall terminate on
January 2, 2008. The obligations of the Lessee hereunder
(including, but not limited to, the obligations under Sections 2,
5, 6, 8 and 13 hereof) shall survive the expiration or
termination of the term of this Lease and the full payments of
all amounts payable under this Lease.

SECTION 4. Identification Marks. The Lessee, so long as
this Lease shall remain in effect, will cause each Unit to be
kept numbered with the road number (in the case of the
Locomotives and Hi-Roof Boxcars) or identification number (in the
case of the Auto Racks) set forth in Schedule A hereto and will
keep and maintain, plainly, distinctly, permanently and
conspicuously marked on each side of such Unit, in letters not
less than one inch in height, the words "OWNERSHIP SUBJECT TO A
SECURITY AGREEMENT FILED WITH THE INTERSTATE COMMERCE
COMMISSION", with appropriate changes thereof and additions
thereto as from time to time may be required by law in order to
protect the Owner's title to such Unit and the rights of the
Owner under this Lease. The Lessee will not place any such Unit
in operation or exercise any control or dominion over the same
until such legend shall have been so marked on both sides thereof
and will replace promptly any such legend which may be removed,
obliterated, defaced or destroyed. The Lessee will not change
the road number or identification number, as the case may be, of
any Unit unless and until a statement of new number or numbers to
be substituted therefor shall have been filed with the Owner and
filed by the Lessee in all public offices where this Lease shall
have been filed, recorded and deposited.



Except as provided in the preceding paragraph, the Lessee
will not allow the name of any Person to be placed on the Units
as a designation that might be interpreted as a claim of
ownership; provided, however, that the Lessee may cause the Units
to be lettered with the names or initials or other insignia
customarily used by the Lessee or its Affiliates.

SECTION 5. Impositions. The Lessee agrees to pay, and
indemnify and hold each Indemnified Person harmless on an after
tax basis from, any and all Impositions howsoever imposed. The
Lessee also will keep at all times each and every part of each
Unit free and clear of all Impositions and any other claim or
lien which might in any way affect the title of the Owner or
result in a lien upon any such Unit other than a Permitted Lien;
provided, however, that the Lessee shall be under no obligation
to pay any Impositions so long as it is diligently contesting in
good faith and by appropriate legal proceedings such Impositions,
appropriate reserves have been established in respect thereof and
the nonpayment thereof does not adversely affect the title,
property or rights of the Owner hereunder. If any Impositions
shall have been charged or levied against any Indemnified Person
directly and paid by such Indemnified Person, the Lessee shall
reimburse such Indemnified Person within five Business Days of
presentation of an invoice therefor; provided. however, that the
Lessee shall not be obligated to reimburse such Indemnified
Person for any Impositions so paid unless such Indemnified Person
shall have been legally liable with respect thereto or unless the
Lessee shall have approved the payment thereof.

In the event any reports with regard to Impositions are
required to be made, the Lessee will, where permitted to do so
under applicable rules or regulations, make and timely file such
reports in such manner as to show the interest of the Owner in
the Units as shall be reasonably satisfactory to the Owner or,
where not so permitted, will notify the Owner of such requirement
and will prepare and deliver such reports to the Owner within a
reasonable time prior to the time such reports are to be filed in
such manner as shall be reasonably satisfactory to the Owner.
Upon reasonable request, the Lessee will furnish copies of each
such report to the Owner.

In the event that the Lessee becomes liable for the payment
or reimbursement of any Impositions pursuant to this Section 5,
such liability shall continue, notwithstanding the expiration of
this Lease, until all such Impositions are paid or reimbursed by
the Lessee.

The parties hereto acknowledge that the Units will become a
part of the mass of property used by the Lessee in its operations
as a common carrier by rail. Consequently, the parties agree
that the Lessee shall include the Units in the ad valorem tax
returns to be filed by the Lessee in the applicable states or



localities and that the Owner shall not include the Units in any
ad valorem tax returns filed by it in such states or localities
unless such inclusion is required by law.

SECTION 6. Maintenance; Payment for Casualty Occurrences;
Insurance. The Lessee agrees that, at its own cost and expense,
it will maintain and keep each Unit which is subject to this
Lease roadworthy, in the same operating order, repair and
condition as when accepted by the Lessee under the Lease,
ordinary wear and tear excepted, according to the Lessee's
standards for similar equipment owned or leased by the Lessee, in
compliance with all applicable regulatory requirements, in
interchange condition and in compliance with any maintenance or
repair standards or procedures as are set forth in any manuals of
the applicable vendor pertaining to each of the Units and as
otherwise may be required to enforce any warranty claims against
the vendor of each Unit. -

In the event that any Unit shall be or become worn out,
lost, stolen, totally destroyed or, in the opinion of the Lessee,
irreparably damaged, from any cause whatsoever, or taken or
requisitioned by condemnation or otherwise by the United States
government or the Canadian government for a period which shall
exceed the then remaining term of this Lease or by any other
governmental entity resulting in loss of possession by the Lessee
for the lesser of a period of 90 consecutive days or a period
which shall exceed the then remaining term of this Lease (each
such occurrence being hereinafter called a "Casualty Occurrence")
prior to the return of such Unit in the manner set forth in
Section 13 hereof, the Lessee shall, within 30 days after it
shall have learned that such Unit has suffered a Casualty
Occurrence, fully notify the Owner thereof and shall continue
making all payments provided for in this Lease in respect of such
Unit until the next occurring Casualty Payment Date. On such
Casualty Payment Date the Lessee shall pay to the Owner the
Casualty Value of such Unit as of the date of such payment in
accordance with Schedule B hereto plus the Basic Rent in respect
of such Unit then due and payable. If such Casualty Occurrence
is after December 2, 2007 the Lessee shall 30 days after it shall
have learned that such Unit has suffered a Casualty Occurrence
pay to the Owner the Casualty Value of such Unit. Upon the
making of all such payments by the Lessee in respect of such
Unit, the Basic Rent for such Unit shall thereafter cease to
accrue, the term of this Lease as to such Unit shall terminate
and (except in the case of the loss, theft or complete destruc-
tion of such Unit) the Lessee shall be entitled to recover
possession of such Unit.

The Owner hereby appoints the Lessee its agent, to dispose
of (at Lessee's expense and including the issuance of bills of
sale for and on behalf of the Owner exclusively to transfer
Owner's title to the components of a Unit that has suffered a



Casualty Occurrence) any Unit suffering a Casualty Occurrence, at
the best price obtainable under the circumstances on an "as is,
where is, and with all faults" basis in accordance with the
Lessee's normal procedures. Provided that the Lessee has
previously paid the Casualty Value to the Owner and provided no
Default has occurred and is continuing, the Lessee shall be
entitled to the net proceeds of such sale after deductions of any
cost or expense incurred in disposing of the Unit to the extent
they do not exceed the Casualty Value of the Unit, and shall pay
any such excess to the Owner.

Except as hereinabove in this Section 6 provided, the Lessee
shall not be released from its obligations hereunder in the event
of, and shall bear the responsibility for and risk of, any
Casualty Occurrence to any Unit after delivery to and acceptance
thereof by the Lessee hereunder.

The Lessee will, at all times while this Lease is in effect,
at its own expense, cause to be carried and maintained types and
amounts of insurance in respect of the Units at the time subject
hereto and the use and operation thereof, including, without
limitation, property insurance and public liability insurance, in
such amounts, for such risks, on such terms, with such
endorsements and with such insurance companies as are at least
comparable to industry standards for Class I railroads, it being
understood that the industry standard for Class I railroads at
present allows for self-insurance for Casualty Occurrences and
that, at the date hereof, the Lessee carries a $25 million
liability policy with a $10 million retention. The Lessee hereby
assigns and transfers to the Owner, as its interests may appear,
all right, title and interest in and to any insurance proceeds
paid under any policy of insurance to the extent such proceeds
relate to the Unit or the use and operation thereof as aforesaid.
The Lessee shall deliver to the Owner a certificate from the
Lessee's insurer to the extent policies are in force and effect
and otherwise from a Responsible Officer of the Lessee or
Guarantor confirming the insurance coverage required to be
maintained pursuant to this Section 6 annually (or not less than
15 days prior to the expiration dates of the expiring policies,
if earlier).

In the event of the failure on the part of the Lessee to
provide and furnish any of the aforesaid insurance, the Owner,
after notice to the Lessee, may, but shall not be obligated to,
procure such insurance and the Lessee shall, upon demand,
reimburse the Owner for all expenditures made by the Owner for
such insurance, together with interest thereupon computed at the
rate set forth in Section 15 in respect of overdue Rent from the
date of the Owner's payment until reimbursed by the Lessee.

Any policies of insurance carried in accordance with this
Section 6 shall name the Owner as an additional insured and loss
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payee as its interests may appear.

If the Owner shall receive any insurance proceeds from
insurance maintained by the Lessee pursuant hereto or
condemnation payments in respect of a Unit suffering a Casualty
Occurrence, the Owner shall, if no Default exists and subject to
the Lessee having made payment of the Casualty Value in respect
of such Unit, pay such proceeds or condemnation payments (up to
the amount of the Casualty Value paid) to the Lessee. All
insurance proceeds received by the Owner in respect of any Unit
not suffering a Casualty Occurrence shall, if no Default exists,
be paid to the Lessee upon proof satisfactory to the Owner that
any damage to the Unit in respect of which such proceeds were
paid has been fully repaired.

SECTION 7. Annual Reports; Inspection. On or before March
31 in each year, commencing with the calendar year 1993, the
Lessee will cause to be furnished to the Owner an accurate
statement, as of the preceding December 31, showing by Group the
number of Units (and the road numbers or identification numbers
for such Units) that (a) are then leased hereunder, (b) have
suffered a Casualty Occurrence during the preceding 12 months (or
since the date of this Lease in the case of the first such
statement) and (c) are then undergoing repairs (other than
running repairs) or are then withdrawn from use pending such
repairs. Such statements shall also set forth such other
information regarding the condition and state of repair of the
Units as the Owner may reasonably request, and stating that, in
the case of all Units repainted or repaired during the period
covered by such statement, the markings required by Section 4
hereof have been preserved or replaced.

The Owner shall have the right (but not the obligation) at
its sole cost, risk and expense, by its authorized represen-
tatives, to inspect the Units and the Lessee's records with
respect thereto at such reasonable times as the Owner may request
during the term of this Lease.

SECTION 8. Disclaimer of Warranties; Compliance with Laws
and Rules; Indemnification. THE LESSEE ACKNOWLEDGES AND AGREES
THAT (I) EACH UNIT IS OF A SIZE, DESIGN, CAPACITY AND MANUFACTURE
SELECTED BY AND ACCEPTABLE TO THE LESSEE, (II) THE LESSEE IS
SATISFIED THAT EACH UNIT IS SUITABLE FOR ITS PURPOSES, (III) THE
OWNER IS NOT A MANUFACTURER NOR A DEALER IN PROPERTY OF SUCH
KIND, (IV) THE OWNER LEASES SUCH UNIT "AS-IS", "WHERE-IS", "WITH
ALL FAULTS", AND OWNER DISCLAIMS ANY OTHER WARRANTY OR
REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO ANY MATTER
WHATSOEVER, INCLUDING WITHOUT LIMITATION, THE CONDITION, FITNESS
FOR ANY PARTICULAR PURPOSE. DESIGN, OPERATION OR MERCHANTABILITY
THEREOF, THE QUALITY OF THE MATERIAL OR WORKMANSHIP THEREOF OR
CONFORMITY THEREOF TO SPECIFICATIONS, FREEDOM FROM PATENT OR
TRADEMARK INFRINGEMENT OR THE ABSENCE OF ANY LATENT OR OTHER



DEFECT, WHETHER OR NOT DISCOVERABLE, OR COMPLIANCE OF ANY UNIT
WITH ANY APPLICABLE LAW, AND (V) THE OWNER SHALL NOT BE LIABLE
FOR INCIDENTAL OR CONSEQUENTIAL DAMAGES (INCLUDING WITHOUT
LIMITATION LIABILITY IN TORT, STRICT OR OTHERWISE), it being
agreed that all such risks, as between the Owner and the Lessee,
are to be borne by the Lessee. The Owner shall have no
responsibility or liability to the Lessee or any other Person
with respect to any of the following: (i) any liability, loss or
damage caused or alleged to be caused directly or indirectly by
any Unit or by any inadequacy thereof or deficiency or defect
therein or by any other circumstances in connection therewith;
(ii) the use, operation or performance of any Unit or any risks
relating thereto; (iii) any patent or latent defects in any Unit
(whether or not discoverable by the Lessee or any Indemnified
Person); (iv) any claim based on strict liability, in tort or
otherwise; (v) any claim based on patent, trademark or copyright
infringement; (vi) any claim based on liability arising under
applicable environmental or noise or pollution control law or
regulation; (vii) any liability or loss related to the failure by
the Lessee to comply with its obligations under this Lease or any
other Document; (viii) any interruption of service, loss of
business or anticipated profits or consequential damages; or (ix)
the subleasing, delivery, operation, servicing, maintenance,
repair, improvement or replacement of any Unit. The Lessee's
delivery of a Certificate of Acceptance shall be conclusive
evidence as between the Lessee and the Owner that the Units
described therein are in all the foregoing respects satisfactory
to the Lessee, and the Lessee will not assert any claim of any
nature whatsoever against the Owner or any Indemnified Person
based on any of the foregoing matters.

The Lessee agrees to comply in all respects (including,
without limitation, with respect to the use, maintenance and
operation of each Unit) with all Applicable Laws, and in the
event that, prior to the expiration of this Lease or any renewal
thereof and the return of all Units as provided in Section 10 or
13 hereof, such laws or rules require any alteration,
replacement, addition or modification of or to any portion of any
Unit, the Lessee will comply therewith at its own expense;
provided, however. that the Lessee may, at its own expense, in
good faith diligently contest the validity or application of any
Applicable Law in any reasonable manner which does not, in the
reasonable opinion of the Owner, adversely affect the property or
rights of the Owner under this Lease. So long as no Default
shall have occurred and be continuing, the Lessee, at its own
cost and expense, may furnish additions, modifications and
improvements to any Unit during the term of this Lease provided
that such additions, modifications and improvements (a) are
readily removable without causing material damage to such Unit
and (b) do not diminish its utility, value or economic life;
providedf however. that the Lessee will repair in a good and
workmanlike manner any Unit which has suffered damage from any

8



such removal. The additions, modifications and improvements made
by the Lessee under the first sentence of this paragraph shall be
owned by the Owner, and the additions, modifications and
improvements made by the Lessee under the second sentence of this
paragraph shall (unless any such addition, modification or
improvement is a replacement of or substitution for any such
original part or unless such addition, modification or
improvement is not removed by the Lessee at the time of delivery
of possession by the Lessee pursuant to Section 10 or 13 hereof)
be owned by the Lessee.

The Lessee agrees to indemnify, protect and hold harmless on
an after tax basis each Indemnified Person from and against all
losses, damages, injuries, liabilities, claims and demands
whatsoever, regardless of the cause thereof, and expenses in
connection therewith, including, but not limited to, counsel fees
and expenses, patent liabilities, penalties and interest, arising
out of or as a result of (i) the entering into or the performance
of the Documents or any of the instruments or agreements referred
to therein or herein or contemplated thereby or hereby, or any
amendment, supplement, modification or waiver thereof or any
transactions contemplated thereby, (ii) the ownership of any
Unit, (iii) the ordering, acquisition, use, subleasing,
operation, maintenance, condition, rebuilding, purchase,
delivery, rejection, storage or return of any Unit, (iv) any
Default or any damage caused by a Default by the Lessee
hereunder, (v) any accident in connection with the operation,
use, condition, rebuilding, possession, storage or return of any
Unit resulting in damage to property or injury or death to any
Person, or (vi) any event or circumstance described in the second
sentence of this Section 8, including without limitation any
claim based upon doctrines of product liability or strict or
absolute liability in tort or by statute imposed; provided,
however, with respect to any Person (including any prospective
purchaser or lessee) acting at the Owner's request, that the
Lessee shall not be liable, except in the case of negligence of
the Lessee or any of its employees or agents, for any injury to
or the death of any such Person. Each Indemnified Person shall
give the Lessee, promptly upon obtaining knowledge thereof,
written notice of any claim or liability to be indemnified
against hereunder in respect of such Indemnified Person;
provided, however. that the failure of such Indemnified Person to
so notify the Lessee shall not affect the validity of the
indemnified claim unless the Lessee's ability to contest the
claim is materially adversely affected. The indemnities arising
under this paragraph shall continue in full force and effect
notwithstanding the delivery of the Units or the full payment and
performance of all obligations under this Lease or the expiration
or termination of the term of this Lease. The foregoing
indemnities will not constitute a guarantee of the residual value
of any of the Units.



The Lessee agrees to prepare and deliver to the Owner within
a reasonable time prior to the required date of filing (or, to
the extent permissible, file on behalf of the Owner) any and all
reports of which the Lessee is aware (other than income tax
returns) to be filed by the Owner with any Canadian, U.S.
Federal, provincial, state or other regulatory authority by
reason of the ownership by the Owner of the Units or the leasing
thereof to the Lessee.

SECTION 9. Default. If, during the continuance of this
Lease, one or more of the following events (an "Event of
Default") shall occur:

A. default shall be made in the payment of Basic Rent
by the Lessee and such default shall continue for five days;

B. default shall be made in the observance or
performance of any other of the covenants, conditions and
agreements on the part of the Lessee or the Guarantor
contained herein or in the Participation Agreement or in the
Tax Indemnity Agreement (including a failure to pay
Supplemental Rent) and such default shall continue for 30
days after written notice from the Owner to the Lessee and
the Guarantor specifying the default and demanding that the
same be remedied;

C. a petition for reorganization under Title 11 of the
United States Code, as now constituted or as hereafter
amended, shall be filed by or against the Lessee; provided,
however, if such petition was not filed by the Lessee it
shall not become an event of default until 60 days after
such petition has been filed;

D. any other proceeding shall be commenced by or
against the Lessee or the Guarantor for any relief which
includes, or might result in, any modification of the
obligations of the Lessee or the Guarantor hereunder or
under the Participation Agreement under any bankruptcy or
insolvency laws, or laws relating to the relief of debtors,
readjustments of indebtedness, reorganizations,
arrangements, compositions or extensions (other than a law
which does not permit any readjustments of such
obligations); provided, however. if such proceedings were
not commenced by the Lessee or the Guarantor it shall not
become an event of default until 60 days after such
proceedings shall have been commenced; or

E. any of the Lessee's or the Guarantor's
representations or warranties made herein or in the
Participation Agreement shall be breached or found to be
false or misleading in any material respect;
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then, in any such case, the Owner, at its option, may:

(a) proceed by appropriate court action, either
at law or in equity, to enforce performance by the Lessee of
the applicable covenants of this Lease or to recover damages
for the breach thereof;

(b) by notice in writing to the Lessee terminate
this Lease, whereupon all rights of the Lessee to the use of
the Units shall absolutely cease and terminate as though
this Lease had never been made, but the Lessee shall remain
liable as herein provided; and thereupon the Owner may by
its agents enter upon the premises of the Lessee or other
premises where any of the Units may be and take possession
of all or any of such Units in accordance with applicable
laws and thenceforth'hold, possess, sell (at public or
private sale), operate, keep idle, lease to others and enjoy
the same free from any right of the Lessee, or its
successors or assigns, to use the Units for any purposes
whatever and without any duty to account to the Lessee for
such action or inaction or for any proceeds arising
therefrom;

but the Owner shall, nevertheless, have a right to recover
from the Lessee

(i) any and all amounts which under the terms of
this Lease may be then due or which may have accrued to
the date of such termination (computing Basic Rent for
any number of days less than a semiannual period by
multiplying the Basic Rent for such semiannual period
by a fraction of which the numerator is such number of
days and the denominator is 180); and

(ii) as damages for the loss of the bargain and
not as a penalty an amount equal to

(A) Basic Rent from the date of termination
to the next Basic Rent Date (computed by
multiplying the Basic Rent for such period by a
fraction of which the numerator is such number of
days and the denominator is 180); plus

(B) the excess, if any, of the Casualty Value
as of the next Basic Rent Date over the amount the
Owner reasonably estimates to be the sales value
of such Unit (as is, where is) at such time;

provided, however, that in the event the Owner shall
have sold any Unit in a commercially reasonable manner
as recognized in any jurisdiction, the Owner, in lieu
of collecting any amounts payable to the Owner by the
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Lessee pursuant to the preceding clause (ii) of this
part (b) with respect to such Unit, may, if it shall so
elect, demand that the Lessee pay the Owner and the
Lessee shall pay to the Owner on the date of such sale,
as liquidated damages for the loss of the bargain and
not as a penalty, an amount equal to the excess, if
any, of

(x) Basic Rent from the date of termination
to the next Basic Rent Date (computed by
multiplying the Basic Rent for such period by a
fraction of which the numerator is such number of
days and the denominator is 180) plus the Casualty
Value for such Unit as of the next Basic Rent Date
over

(y) the net proceeds of such sale.

In addition, the Lessee shall be liable, except as otherwise
provided above, for any and all unpaid amounts due hereunder
before, during or after the exercise of any of the foregoing
remedies and for all reasonable attorneys1 fees and other costs
and expenses incurred by reason of the occurrence of any Event of
Default or the exercise of the Owner's remedies with respect
thereto, including all costs and expenses incurred in connection
with the return or disposition of any Unit. At any sale of the
Units the Owner may bid for and purchase such property.

Should the Lessee f&il. to make any payment or to do any
act as provided by this Lease after an Event of Default has
occurred and is continuing, then the Owner shall have the right
(but not the obligation), without notice to the Lessee of its
intention to do so and without releasing the Lessee from any
obligation hereunder to make or to do the same, to make advances
to preserve the Units or the Owner's title thereto, and to pay,
purchase, contest or compromise any insurance premium,
encumbrance, charge, tax, lien or other sum which in the
reasonable judgment of the Owner appears to affect the Units, and
in exercising any such rights, the Owner may insure any liability
and expend whatever amounts in its reasonable discretion it may
deem necessary therefor. All sums so incurred or expended by the
Owner shall be due and payable by the Lessee within ten days of
notice thereof.

To the extent permitted by Applicable Laws, Lessee hereby
waives any rights now or hereafter conferred by statute or
otherwise which may require the Owner, otherwise than in
accordance with the provisions of this Section 9, to sell, lease
or otherwise use any Unit in mitigation of the Owner's damages or
otherwise to limit or modify any of the Owner's rights or
remedies under this Section 9.
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The remedies in this Lease provided in favor of the
Owner shall not be deemed exclusive, but shall be cumulative, and
shall be in addition to all other remedies in its favor existing
at law or in equity. The Lessee hereby waives any mandatory
requirements of law, now or hereafter in effect, which might
limit or modify the remedies herein provided, to the extent that
such waiver is not, at the time in question, prohibited by law.
The Lessee hereby waives any and all existing or future claims to
any offset against the Basic Rent due hereunder, and agrees to
pay Basic Rent regardless of any offset or claim which may be
asserted by the Lessee or on its behalf.

The failure of the Owner to exercise the rights granted
it hereunder upon the occurrence of any of the contingencies set
forth herein shall not constitute a waiver of any such right upon
the continuation or recurrence of any such contingencies or
similar contingencies.

SECTION 10. Return of Units Upon Default. If this Lease
shall terminate pursuant to Section 9 hereof, the Lessee shall
forthwith deliver possession of the Units to the Owner. Each
Unit so delivered shall be in the operating order, repair and
condition required pursuant to Section 6 hereof, shall meet the
standards then in effect and/or the applicable rules of any
governmental agency or other organization with jurisdiction,
shall have removed therefrom all additions, modifications and
improvements which the Lessee owns pursuant to Section 8 hereof
and shall be in compliance with all Applicable Laws. For the
purpose of delivering possession of any Unit to the Owner as
above required, the Lessee shall at its own cost, expense and
risk:

(a) forthwith and in the usual manner (including, but
not by way of limitation, giving prompt telegraphic and
written notice to all railroads to which any Unit has been
interchanged to return such Unit so interchanged) place such
Unit upon such storage tracks of the Lessee in the United
States as selected by the Owner and reasonably satisfactory
to the Lessee;

(b) permit the Owner to store such Unit on such tracks
of the Lessee in the United States at the risk of the Lessee
without charge for insurance, rent or storage until such
Unit has been sold, leased or otherwise disposed of by the
Owner; and

(c) transport the same to any place on the lines of
railroad operated by it or any of its Affiliates or to any
interchange point with a connecting carrier for shipment,
all as directed by the Owner.

The Auto Racks will be either on standard flatcars owned by
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the Lessee or an Affiliate or on flatcars provided to the Lessee
by TTX Company. In connection with the return to the Owner of
the Auto Racks the Lessee grants the Owner the right, if the
flatcars are owned by the Lessee or an Affiliate, to purchase the
flatcars underlying the Auto Racks at the then Fair Market Value.
If the underlying flatcars are provided by TTX Company, the
Lessee agrees to cooperate in the transfer of the use of the
underlying flatcars to a new user of the Auto Racks.

The assembling, delivery, storage, insuring and transporting
of the Units as herein provided shall be at the expense and risk
of the Lessee and are of the essence of this Lease; and upon
application to any court of equity having jurisdiction in the
premises, the Owner shall be entitled to a decree against the
Lessee requiring specific performance of the covenants of the
Lessee so to assemble, deliver, store, insure as herein provided
and transport the Units. During any storage period, the Lessee
will, at its own cost and expense, insure as herein provided and
keep the Units in good order and will permit the Owner or any
Person designated by it, including the authorized representative
or representatives of any prospective purchaser of any such Unit,
to inspect the same at the Owner's sole cost, risk and expense.

The Lessee hereby waives any and all claims against the
Owner and its agents for damages of whatever nature in connection
with any retaking of the Units in any reasonable manner.

All amounts earned in respect of the Units after the date of
termination of this Lease shall belong to the Owner and, if
received by the Lessee, shall be promptly turned over to the
Owner. In the event any of the Units are not assembled,
delivered and stored as hereinabove provided the Lessee shall, in
addition, pay to the Owner for each day thereafter an amount
equal to .02899% of the Purchase Price of such Unit. Nothing
contemplated by this paragraph, including the payment by the
Lessee of any amounts pursuant hereto shall be deemed to relieve
the Lessee of its obligation to assemble, deliver, store, insure
as herein provided and transport the Units or affect the Owner's
rights and remedies with respect to such obligation.

Without in any way limiting the obligation of the Lessee
under the foregoing provisions of this Section 10, the Lessee
hereby irrevocably appoints the Owner as the agent and attorney-
in-fact of the Lessee, with full power and authority, at any time
while the Lessee is obligated to deliver possession of such Units
in the name and on behalf of the Lessee from whosoever shall be
in possession of such Units at the time. This power of attorney
is coupled with an interest and is irrevocable.

SECTION 11. Assignment; Possession and Use. The Lessee, at
its own expense, will promptly discharge or cause to be duly
discharged any and all sums claimed by any Person which if
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unpaid, might become a lien, charge, security interest or other
encumbrance upon or with respect to any Unit or the interest of
the Owner or the Lessee therein (other than a Permitted Lien),
and will promptly discharge any such lien, charge, security
interest or other encumbrance which arises (other than a
Permitted Lien).

The Owner shall have the right to assign its interest in the
Units and the Documents as it shall determine in its reasonable
discretion.

So long as no Default exists hereunder, the Lessee shall be
entitled to the possession and quiet enjoyment of the Units and
to the use of the Units by it in any lawful manner whatsoever
upon lines of railroad owned or operated by it or any Affiliate
or upon trackage or other operating rights or over which railroad
equipment of the Lessee or any such Affiliate is regularly
operated pursuant to contract and shall be entitled to permit the
use of the Units by Affiliates or connecting carriers or other
carriers in the usual interchange of traffic pursuant to
interchange or run-through agreements and to sublease the Units
to any of its Affiliates or to any railroad company incorporated
in the United States of America or any state thereof or the
District of Columbia, but only upon and subject to all the terms
and conditions of this Lease and for a term not exceeding the
remaining term of this Lease. In the event of such sublease the
guarantee of the Guarantor in Section 11 of the Participation
Agreement shall remain in full force and effect. The Lessee may
receive and retain compensation for the use of any of the Units
from other railroads so using such Units. Any sublease shall be
by its express terms subject and subordinate to the rights and
remedies of the Owner under this Lease in respect of the Units
covered by such sublease.

Should the Lessee prior to January 1, 2000 find it necessary
in the conduct of its operations to place any of the Units in
Canadian service exceeding 50% of any calendar year it may find
it feasible and desirable and shall have the right to remove such
Unit from this transaction and substitute another unit of equal
or greater value and similar in design, condition and age, as
certified by the Lessee and supported by independent appraisal
conducted in a manner satisfactory to the Owner. The Lessee will
be responsible for any reasonable expenses incurred by the Owner
arising out of any such substitution.

So long as no Default exists hereunder, this Lease may
not be terminated, except as expressly provided for herein, and
the quiet enjoyment of the Lessee's rights of possession and use
provided under this Section shall not be interfered with by the
Owner or any Person claiming through the Owner.

Nothing in this Section 11 shall be deemed to restrict
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the right of the Lessee to assign or transfer its leasehold
interest under this Lease in the Units or possession of the Units
to any corporation incorporated under the laws of any state of
the United States of America or the District of Columbia (which
shall have duly assumed the obligations of the Lessee hereunder)
into or with which the Lessee shall have become merged or
consolidated or which shall have acquired the railroad properties
of the Lessee as an entirety or substantially as an entirety;
provided that (i) such assignee or transferee will not, upon the
effectiveness of such merger, consolidation or acquisition
(collectively "transaction"), be in Default under any provision
of this Lease; (ii) such assignee or transferee shall expressly
assume the obligations of the Lessee under this Lease, the
Participation Agreement and the Tax Indemnity Agreement; and
(iii) the obligations of such assignee or transferee shall be
guaranteed by the Guarantor; and (iv) the Lessee or such assignee
or transferee will be responsible for any reasonable expenses
incurred by the Owner arising out of such assignment or transfer.

SECTION 12. Renewal Option; Purchase Option;
Termination Option. Provided that this Lease has not been
earlier terminated and the Lessee is not in Default hereunder,
the Lessee shall have the option by giving written notice to the
Owner no less than 180 days prior to the termination date to
terminate this Lease on January 2, 2005 by purchasing all but not
less than all of the Units then subject to this Lease by paying
an amount equal to 45% of the Purchase Price of such Units.

Provided that this Lease has not been earlier terminated and
the Lessee is not in Default hereunder, at the end of the
original term of this Lease or at the end of any renewal period
as provided for in the next paragraph of this Section 12, the
Lessee may elect by giving written notice to the Owner not less
than 180 days prior to the expiration of such term to have the
Fair Market Value of any Group determined for the purpose of
purchasing all but not less than all the Units in such Group then
subject to this Lease at the then Fair Market Value of such
Group. The determination of Fair Market Value shall be
conclusively binding upon both Owner and Lessee and the Lessee
shall within ten days of such determination then either exercise
or not exercise its option. The fees and expenses of any such
Appraiser shall be paid equally by the Owner and the Lessee,
unless the Lessee shall elect not to purchase such Units in which
case the Lessee shall pay all the fees and expenses of the
Appraiser.

Provided that this Lease has not been earlier terminated and
the Lessee is not in Default hereunder, the Lessee may elect, by
written notice delivered to the Owner not less than 180 days
prior to the end of the original term of this Lease (or, in the
event the Lessee extends the term of this Lease for an additional
one-year term not less than 180 days prior to the end of such
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extended term) to have the Fair Market Rental of any Group
determined for the purpose of extending the term of this Lease in
respect of all, but not less than all, the Units then remaining
in such Group for an additional one-year period commencing on the
scheduled expiration of the original term or the first extended
term of this Lease, as the case may be, at a semiannual rental
payable in arrears in. semiannual payments, each in an amount
equal to the Fair Market Rental. Such rental payments will be
made in arrears on January 2 and July 2 in each year of the
applicable extended term. The determination of Fair Market
Rental so made shall be conclusively binding upon both Owner and
Lessee and the Lessee shall within ten days of such determination
then either exercise or not exercise the option. The expenses
and fees of any such Appraiser shall be paid equally by the Owner
and the Lessee unless th^ Lessee shall elect not to lease such
Units in which case the Lessee shall pay all the fees and
expenses of the Appraiser*

SECTION 13. Return of Units Upon Expiration of Term. After
the expiration of the original or any extended term of this
Lease, the Lessee will, at its own cost and expense, at the
request of the Owner, assemble the Units and deliver possession
of the Units to the Owner upon such storage tracks of the Lessee
in the United States as the Owner may select which are reasonably
acceptable to the Lessee and permit the Owner to store each such
Unit on such property for a period not exceeding 30 days, and
transport such Units at any time within such 30-day period to one
or more interchange points with connecting carriers for shipment,
all as directed by the Owner, the movement, storage and insurance
as herein provided of such Units to be at the expense and risk of
the Lessee. During any such storage period, the Lessee will
permit the Owner or any Person designated by it, including the
authorized representative or representatives of any prospective
purchaser of any Unit, to inspect the same at the Owner's sole
cost, risk and expense. Each Unit returned to the Owner pursuant
to this Section 13 shall (i) be in the operating order, repair
and condition required pursuant to Section 6 hereof, (ii) meet
the standards then in effect and/or the applicable rules of any
governmental agency or other organization with jurisdiction,
(iii) have removed therefrom by the Lessee without cost or
expense to the Owner all additions, modifications and
improvements which the Lessee owns pursuant to Section 8 hereof
and (iv) be in compliance with all Applicable Laws. The
assembling, delivery, storage, insurance and transporting of the
Units as hereinbefore provided are of the essence of this Lease,
and, upon application to any court having jurisdiction in the
premises, the Owner shall be entitled to a decree against the
Lessee requiring specific performance of the covenants of the
Lessee so to assemble, deliver, store and transport the Units.

The Auto Racks will be either on standard flatcars owned by
the Lessee or an Affiliate or on flatcars provided to the Lessee
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by TTX Company. In connection with the return to the Owner of
the Auto Racks the Lessee grants the Owner the right, if the
flatcars are owned by the Lessee or an Affiliate, to purchase the
flatcars underlying the Auto Racks at the then Fair Market Value.
If the underlying flatcars are provided by TTX Company, the
Lessee agrees to cooperate in the transfer of the use of the
underlying flatcars to a new user of the Auto Racks.

In the event any Unit is not assembled, delivered and stored
at the end of the term of this Lease, or any extended term, then
the Lessee shall pay the Owner for each day thereafter an amount
equal to .02899% of the Purchase Price of such Unit. Nothing
contemplated by this paragraph, including the payment by the
Lessee of any amounts pursuant hereto, shall be deemed to relieve
the Lessee of its obligations to assemble, deliver, store, insure
as herein provided and transport the Units or affect the Owner's
rights and remedies with respect to such obligations.

SECTION 14. Recording; Expenses. The Lessee, at its own
expense, will cause this Lease to be filed with the Interstate
Commerce Commission pursuant to 49 U.S.C. Section 11303 and
deposited with the Registrar General of Canada pursuant to
Section 90 of the Railway Act of Canada and for the Auto Racks
only appropriate financing statements to be filed and recorded in
accordance with the applicable provisions of the Uniform
Commercial Code in effect in the State of Michigan as if the
Owner's interest in the Units represented a security interest.
The Lessee will from time to time do and perform any other act
and will execute, acknowledge, deliver, file, register, record
and deposit (and will refile, reregister, rerecord or redeposit
whenever required) any and all other instruments required by law
for the purpose of proper protection of the Owner's interest in
the Units, or for the purpose of carrying out the intention of
this Lease; and the Lessee will promptly furnish to the Owner •
evidence of all such filing, registering, recording or
depositing.

SECTION 15. Interest on Overdue Rent. Anything to the
contrary herein contained notwithstanding, any nonpayment of Rent
shall result in the obligation on the part of the Lessee promptly
to pay an amount equal to the Prime Rate plus two per cent per
annum on such Rent for the period of time during which it is
overdue or such lesser amount as may be legally enforceable.

SECTION 16. Notices. Any notice required or permitted to
be given by any party hereto to any other party or parties shall
be deemed to have been received by the addressee on the date of
actual receipt (if such date is a Business Day, otherwise on the
next Business Day), addressed as follows:

(a) if to the Owner, at NationsBanc Leasing
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Corporation of North Carolina, NationsBank Corporate Center,
100 North Tryon Street, NC1007-12-01, Charlotte, North
Carolina 28255-0001, attention of Mr. James T. Shaw, Jr.,
Senior Vice President;

(b) if to the Lessee, at 1333 Brewery Park Boulevard,
Detroit, Michigan 48207, attention of Treasurer;

(c) if to the Guarantor, at 935 de la Gauchetiere
Street West, Montreal, Quebec, Canada H3B 2M9; attention of
Treasurer;

or addressed to either such party at such other address as such
party shall hereafter furnish to the other party in writing.

SECTION 17. gffect and Modification of Lease. Except for
the Participation Agreement and the Tax Indemnity Agreement, this
Lease exclusively and completely states the rights of the Owner
and the Lessee with respect to the leasing of the Units and
supersedes all other agreements, oral or written, with respect
thereto. No variation or modification of this Lease and no
waiver of any of its provisions or conditions shall be valid
unless in writing, signed by duly authorized officers of the
Owner, the Lessee and the Guarantor. The headings of the
sections of this Lease and the Table of Contents are inserted for
purposes of convenience only and shall not be construed to affect
the meaning or construction of any other provision hereof.

SECTION 18. Execution. This Lease may be executed in
several counterparts, such counterparts together constituting but
one and the same instrument, but the counterpart delivered to the
Owner and marked "Original Counterpart" shall be deemed to be the
original counterpart. It is not necessary that each party hereto
sign the same counterpart as long as each party shall sign a
counterpart and such counterpart is delivered to Owner whereupon
this Lease shall become effective. Although this Lease is dated
as of the date first set forth above for convenience, the actual
date or dates of execution hereof by the parties hereto is or
are, respectively, the date or dates shown under their
signatures.

SECTION 19. Governing Law; Severability. The terms of this
Lease and all rights and obligations hereunder shall be governed
by and construed in accordance with the laws of the State of
North Carolina.

Any provision of this Lease which is prohibited or
unenforceable in any jurisdiction, shall be, as to such
jurisdiction, ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such
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provision in any other jurisdiction.

This Lease shall be binding upon and shall inure to the
benefit of, and shall be enforceable by, the parties hereto and
their respective successors and permitted assigns.
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IN WITNESS WHEREOF, each of the parties hereto, pursuant to
due authority, has caused this instrument to be duly executed in
its name by its officers, thereunto duly authorized, all as of
the date first above written.

GRAND TRUNK WESTERN RAILROAD COMPANY,

by

Title:
Name:

NATIONS BANG LEASING CORPORATION
OF NORTH CAROLINA,

•by

Title:
Name:
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IN WITNESS WHEREOF, each of the parties hereto, pursuant to
due authority, has caused this instrument to be duly executed in
its name by its officers, thereunto duly authorized, all as of
the date first above written.

GRAND TRUNK WESTERN RAILROAD COMPANY,

by

Title:
Name:

NATIONSBANC LEASING CORPORATION
OF NORTH CAROLINA,

Name:
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STATE OF MICHIGAN )
) ss. :

COUNTY OF WAYNE )

On this day of , 1992, before me personally
appeared Bonnie M. Reyes, to me personally known, who, being by
me duly sworn, says that she is Treasurer of GRAND TRUNK WESTERN
RAILROAD COMPANY, a Michigan corporation, that one of the seals
affixed to the foregoing instrument is the corporate seal of said
Corporation, that said instrument was signed and sealed on behalf
of said Corporation by authority of its Board of Directors and
she acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

SU-
[Notarial Seal] Notary Public

My Commission expires '

STATE OF NORTH CAROLINA )
) ss. :

COUNTY OF MECKLENBURG )

On this day of , 1992, before me personally
appeared , to me personally known, who, being
by me duly sworn, says that he/she is of
NATIONSBANC LEASING CORPORATION OF NORTH CAROLINA, a North
Carolina corporation, that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corporation,
that said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors and he/she
acknowledged that the execution of the foregoing instrument was
the free act and deed of said Corporation.

[Notarial Seal] Notary Public

My Commission expires
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STATE OF MICHIGAN )
) ss. :

COUNTY OF WAYNE )

On this day of , 1992, before me personally
appeared Bonnie M. Reyes, to me personally known, who, being by
me duly sworn, says that she is Treasurer of GRAND TRUNK WESTERN
RAILROAD COMPANY, a Michigan corporation, that one of the seals
affixed to the foregoing instrument is the corporate seal of said
Corporation, that said instrument was signed and sealed on behalf
of said Corporation by authority of its Board of Directors and
she acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

[Notarial Seal]

My Commission expires

Notary Public

STATE OF NORTH CAROLINA )
) ss. :

COUNTY OF MECKLENBURG )

On this ~ day of $Cf)tfyi£- , 1992, before me personally
appeared ÂSrteS* T- 6>)W\) > \f̂ » , to me personally known, who, being
by me duly sworn, says that he/she is £<z.- l//££ /<̂ i/̂ n/- of
NATIONSBANC LEASING CORPORATION OF NORTH CAROLINA, a North
Carolina corporation, that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corporation,
that said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors and he/she
acknowledged that the execution of the foregoing instrument was
the free act and deed of said Corporation.

[Notarial Seal]

My Commission expires

f̂o0 Notary Public
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LEASE OF VARIOUS ITEMS OF RAILROAD EQUIPMENT

Schedule 1 to Exhibit A
LOCOMOTIVE REBUILDING SPECIFICATIONS

CARBODY - All fixtures, controls and components removed and
reconditioned or renewed. Exterior is sand blasted,
straightened, patched, repaired, or renewed where necessary,
primed and painted. GP 9 s are rebuilt by removing the cab and
short hood, removing the floor of the short hood, sand blasting
frame, installing all new conduits, all new air and water pipes,
applying new fuel tank, air reservoirs, traction motor ducts,
ballast in short hood frame, electrical cabinet with all new
components, a.c. cabinet at equipment rack, new cab with control
stand with a short nose and clean cab configuration.

ENGINE - Disassembled, cleaned, inspected, all components
qualified, renewed or rebuilt according to latest manufacturer
recommended procedures. Remanufactured injectors and governor
applied. Engine is load tested in the locomotive for six hours.

COMPRESSOR - Rebuilt compressor applied.

MAIN TRACTION ALTERNATOR - AR10 disassembled, cleaned, inspected
and reassembled with new bearing.

TRUCKS - Disassembled, cleaned, inspected, welded, ground,
rebushed, assembled with new or qualified springs and brake
rigging. Rebuilt traction motors and new wheel sets applied.

ELECTRICAL SYSTEMS - All traction equipment, motors, main
generator or traction alternator, companion alternator, auxiliary
generator, and traction blower, are cleaned, disassembled,
inspected, reworked according to individual specification,
reassembled using new bearings and installed. Wiring is
inspected, tested and replaced as necessary. Relays, contactors
and switch gear are rebuilt or qualified according to the
individual specification. GP 9 s are completely rewired and a
new electrical control system used in-a new electrical cabinet.
GP 9's are thereby modernized to a "state of the art"
configuration.

AIR SYSTEM - A schedule of 26L air brake is standard for all
rebuilt Units. When Units were previously so equipped, all
fittings, pipes and fixtures are inspected and tested. On GP9's
a new equipment rack with fixtures, all new pipes and newly
rebuilt 26L valves are installed and tested.
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MISCELLANEOUS REPAIRS - Rewiring as necessary, wreck repair as
necessary.

ADDITIONS - Electronic speed indicator/recorder, radio and
telemetry devices applied. Electric cab heaters, iskw auxiliary
generators installed.
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LEASE OF VARIOUS ITEMS OF RAILROAD EQUIPMENT

Schedule 2 to Exhibit A
HI-ROOF BOXCAR REBUILDING SPECIFICATIONS

19 BELT DF-1 -AUTO PARTS
70 TON - 50 FT. CARS

CAR MODIFICATIONS

AAR Rule 88 for rebuilt cars will be used and adhered to as
our authority and guide for all modifications, reinforcements and
repairs;

Andrew J. Spurlock, M.E. and P.E., was our consulting
Engineer. Andy did all the stress analysis and design of the
car, the underframe and the truck modifications.

The car will be 13'-4" high inside with an inside length of
50'-6". The added height allows the shipper (GM) to load 4 parts
racks (4 high) with the same loading move it took to load 3 parts
racks before, increasing the load by 25%.

The extreme height will be 17'-8" with an overall length of
58'9" pulling face to pulling face. The car will be raised
33-3/8".

Raising the height of the car involves first removing the
roof from the sides and ends. Then removing both doors, top and
bottom door tracks, brackets, stops, and door locks. Next the
side, end and doorway extensions are welded in place. Then the
roof is welded back in place. Finally the extended doors and
hardware are replaced. The new doorway is lO'-O" W. x 12'-9M H.
These operations require approximately 200 ft. of cutting and 400
ft. of weld. The doors, sides, ends, fillers and related parts
are being supplied by Youngstown Steel Door Company.

The top end sheet needed reinforcement so a 1/2" x 2" x 88"
bar will be added to the first corrugation on each end.

The sidesills will be reinforced under both doorways with a
1" x 4" x 24'-4" bar.

The body bolster webs will be reinforced with 1/2" web
plates in all 8 locations. The body bolster bottom cover plates
will be welded to the side sill with 29" of weld in 4 locations.

All 8 crossbears will be welded with 16" of weld, 8" on each
side at the side sill, which completes the body modifications.
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The trucks will be modified by reducing the number of
springs per location from (9) D-4's to (4) D-4's. It has been
Andy's and our experience that if we can modify the truck springs
to fit a specific service (GM Fisher Body) for 20,000 Ibs. over
the maximum expected load it will stabilize the truck, reducing
the hunting and thus the wear, especially when it is empty.
These trucks will therefore be sprung for a 54,000 Ibs. load
limit even though the maximum load will be 35,000 Ibs. The
trucks will be fitted with constant contact side bearings and
spring rejection bars to maintain the spring arrangement.

CAR BODY

The side sheets,"end sheets, roof, nailable steel floor,
strikers, and underframe will be inspected for holes, cracks,
wear, and missing bolts, hucks, and rivets. Depending on the
damage, it will be repaired by replacing with new, by patch, by
welding or by fastening.

Handholds, steps and grabs will be straight and square with
fasteners tight.

Body center plates will be inspected for wear, stress
cracks, and loose or missing bolts, and repaired or replaced as
necessary.

AIR BRAKES

All valves and cylinders will be rebuilt by our AAR
certified pipe and valve shops. All cars will have ABD valve
portions with 100% welded trainline, pipe and fittings. All cars
will have a rebuilt retainer valve, new ball type angle cocks,
and new ball type cut out cocks. New air hoses as needed. All
brake equipment removed and reconditioned will be in accordance
with AAR standard S-478 and S-484 including a rebuilt group E
double action, double jaw slack adjuster.

All rods, levers, guides, supports, and pins will be
inspected for wear and repaired or replaced as necessary. All
brake beams will be new with new cast iron shoes.

HAND BRAKE

Each car will have a group B, deep wheel with short release
lever hand brake. All rods, chains, and guides will be inspected
for wear & damage and repaired if needed.

TRUCKS

All truck bolsters and side frames will be thoroughly
inspected in our AAR certified truck shop. Bolsters and sides
worn or cracked beyond repair will be scrapped and replaced in
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kind, (barber 6 x 11 - 33 R.B. S-2-B.) After being gauged, the
bolsters and side frames will be repaired to a like new
condition. The trucks will be assembled with new friction
castings, new springs, new rejection lugs, new brake beams, and
new shoes. Column wear plates and pedestal wear plates will be
replaced as needed. The wheel bearing adapters will be gauged
and replaced as needed. Wheels and axles will be inspected and
replaced as required. All roller bearings will be rebuilt in our
wheel shop. Frame keys will be replaced in all 8 locations.

COUPLERS

The BE 60 BHT couplers will be replaced with SEE 60 CC
bottom shelf couplers. They will be used in conjunction with
D-101 Holland uncoupling levers. .The coupler height will be
adjusted to 34-1/2" maximum empty. The uncoupling rigging will
be capable of operation in all positions that occur in the
operation of the car.

DRAFT GEARS

Waughmat CG-5 Draft Gears will be used. They will be
dropped, inspected and plates replaced as required. The pocket
will be checked for wear and the gear replaced.

CUSHION UNIT

A Pullman "40" center of car unit is used. We will drop the
unit, inspect the pocket for wear, and inspect the unit for
leaks, wear, and broken or cracked return spring. After any
required repairs and lubrication the unit will be replaced.

PAINT

The car will be sandblasted and painted GTW blue. The car
will have GTW reporting marks and will be numbered 584000-584158.

The car will be reweighed and stenciled after all work is
completed. The load limit will be stenciled (starred) *54,000
Ibs. The mechanical designation will be "XL". The car will be
stenciled on the AR & BL body bolster sides for the special
spring arrangement showing springs & rejection bars.

MISCELLANEOUS

All workmanship and design will conform to AAR specification
M-1001 for design and construction of freight cars. The cars
will meet AAR Interchange Rule requirements, FRA Safety Appliance
and Safety Standards when completed.

The cars will have a brake ratio test by Westinghouse Air
Brake Co. and a complete inspection by the AAR.
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LEASE OF VARIOUS ITEMS OF RAILROAD EQUIPMENT

Schedule 3 to Exhibit A
NEW BI-LEVEL AUTO RACK SPECIFICATIONS

To be Universal Wide-body Bi-level, fully enclosed auto rack,
mounted on standard deck flat car.

DIMENSIONS;

Inside length doors closed
(on center line of car)

Inside width
(at end posts)

Inside width
(at side post, above gussets)

Inside width
(at side panels)

Height - rail to top of roof
§ 5'1" width

Height - rail to first break
point in roof e 7'10" width

Height - rail to lower eave

Height - rail to running
surface at end sill

"A" Deck

"B" Deck

Deck clearance § 30"
from center line
"A" Deck
11 B" Deck

Clear door opening

89'4" minimum

8'7W minimum

9'1 3/8" minimum

9'5 7/8" nominal

19'0" maximum

18'2" maximum

16'4" maximum

3'5 1/2" nominal,
3'7 1/2" maximum

10•9" nominal,
ll'l" maximum

85 1/2" clear - minimum
94 3/4" clear - minimum

8'7" minimum

Rack width shall be restricted as follows:
Maximum width at hand brake 10'8"

(not less that 3 ft. from end
of car decreasing uniformly to
lO'l" at end sill)
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Maximum width at end of car 10'!"

Maximum width at center of car 9'11"

DECKS;

Minimum design requirements for deck shall be for 40,000 pounds
per deck, determined for wheel loads as follows:

4 vehicles per deck - 2500 Ibs maximum wheel load
5 vehicles per deck - 2000 Ibs maximum wheel load
6 vehicles per deck - 1667 Ibs maximum wheel load

Deck to be straight throughout its length and have positive
camber laterally to obtain a height of tie-down track not
exceeding 3 1/4" when measured from 30" off center line.

Design and strength of roof to be adequate to withstand stress
caused by wind, ice and snow loads, flexing, vibration and
oscillation. Galvanized material utilized on roof, including eave
angle, to meet requirements of ASTM specification A-525 (latest
issue). Transverse seams between roof sheets to be sealed with
approved caulking compound during assembly.

DOORS;

End doors to be radial or other approved type that meet or exceed
provision of AAR Specification M-941, latest revision, including
reduced openings and end strength requirements. Doors to be
equipped with an anti-pilferage locking device (hasp) of
sufficient strength and of such design as to hold door closed
under car impacts of up to 10 MPH and to prevent breakage or
cutting with common hand tools. This device to accept 1/2"
diameter cable, bolt or other lock/seal securement system. Cable
or other securement system must not be subject to door impact
loads.

SIDE SCREENING;

To be AAR Standard dimension galvanized panels. Security clips
to be applied to attach each panel in the bottom row to the car
deck; and each panel in the bottom row to each panel in the
second row.

TIE DOWNS;

Tie down tracks standard 2" channel type with end stops per AAR
Spec M-957.

Chrysler 48 per car (24 per deck). To be drum type low profile
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ratchets with 42" Chrysler Bi-level chains.

GM - same as above except - 40 per car (20 per deck). To be drum
type low profile ratchets with 50" General Motors bi-level
chains.

PAINTING;

Non-skid coating is to be applied over deck finish paint as
follows:

1. "A" Deck - deck surface from outside edge of tie-down channel
to edge of deck.

2. "B" deck - deck surface from outside edge of tie-down channel
to the outer edge of deck extension or curb. A minimum of 36" at
the end of all decks between tie down channels.

Interior of rack: White gloss paint (non-yellowing) exterior
type, on all surfaces not galvanized. Portions of roof
construction material not galvanized can be painted aluminum to
match galvanizing applied.

Exterior of rack: Grand Trunk Blue on all surfaces not
galvanized. End door 15'0" above top of rail to have white
reflectorized paint applied, and stencilled "Excess Height Car"
in not less than 3" letters on each door. All stenciling on blue
surfaces to be white.

Door warranty expiration stencil "Door Manuf. Warranty expires -
Month Day Year" to be applied on middle of door to a visible "A"
deck location with doors open in not less than 2" letters.

When facing the car, the galvanized panel in the third bay from
the left and third up from the deck shall be painted blue, with
white G.T. logo applied.

As large a logo as will fit onto the panel to be applied, one on
each side of car.

A 5 digit rack number will be applied to both sides of rack using
not less than 2" numbers. Actual numbers to be supplied at time
of construction. Rack numbers are also to be applied utilizing
steel stamp or embossing (1 inch characters).

GENERAL:

Racks to be mounted on flat cars with wide deck and 10" travel
end of car cushioning. Springing and friction snubbing designed
to suit the light and loaded weight of the combined auto rack and
car and lading for a maximum of 185,000 Ibs.
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Auto rack and flat car to meet or exceed manufacturing and safety
criteria as required in the latest AAR and FRA regulations.

Office of Chief Mechanical Officer
Battle Creek, MI
June 11, 1990
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LEASE OF VARIOUS ITEMS OF RAILROAD EQUIPMENT

Schedule B - Casualty Value Schedule
Percentage of Purchase Price

Date

January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January

2, 1993
1993
2, 1994
1994
2, 1995
1995
2, 1996
1996
2, 1997
1997
2, 1998
1998
2, 1999
1999
2, 2000
2000
2, 2001
2001
2, 2002
2002
2, 2003
2003
2, 2004
2004
2, 2005
2005
2, 2006
2006
2, 2007
2007
2, 2008

Casualty Value

104.55807448%
104.15232318%
103.66691319%
103.10147763%
102.45505515%
101.64925014%
100.50674798%
99.09904932%
97.57180439%
95.93874823%
94.19764508%
92.34510864%
90.37852841%
88.30296709%
86.13554289%
82.82267696%
79.41322776%
75.90089849%
72.28959053%
68.56995091%
64.74571175%
60.80736981%
56.75850597%
52.59024182%
48.30781519%
43.90221174%
39.37879666%
34.72745221%
29.95185250%
25.04153814%
20.00000000%
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LEASE OF VARIOUS ITEMS OF RAILROAD EQUIPMENT

Schedule C - Schedule of Closings

Assumed Units Total
Closing Assumed To Tax Allocation Purchase
Dates Be In Closing ADR MACRS Price

($000»s)
September 26, 3 E-l, 1 E-2
1992 5 E-3, 80 E-4

104 E-5 $1,175 $10,949 $12,124

December 20, 3 E-l, 1 E-2
1992 1 E-3, 79 E-4

40 E-5 $867 $7.433 $8.300
$2,042 $18,382 $20,424
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LEASE OF VARIOUS ITEMS OF RAILROAD EQUIPMENT

Schedule D - Capitalized Terms

The following capitalized terms are defined as follows:

ADR Portion; The portion of the Purchase Price of a Unit as
shown in Schedule A to the Lease.

Affiliate; A corporation or other entity controlled by, in
control of or in common control with another corporation or other
entity. For purposes of this definition, "control" shall mean
having the voting power to elect a majority of the board of
directors or other persons serving similar functions at a
corporation or other entity.

Applicable Laws; All laws of the jurisdictions in which the
operations of the Lessee involving the Units may extend, and all
lawful rules of the Department of Transportation, the Interstate
Commerce Commission and any other legislative, executive,
administrative or judicial body exercising any power or
jurisdiction over the Units, to the extent that such laws and
rules affect the title, maintenance, operation, safety standards
or use of the Units.

Appraiser; Such independent appraiser as the Owner may
select with the approval of the Lessee, or, failing such approved
selection, an independent appraiser selected by two independent
appraisers, one of whom shall be selected by the Owner and one by
the Lessee; and if no such Appraiser is selected within 15 days,
either party may apply to have the appointment made by the
American Arbitration Association and both parties shall be bound
by such appointment. The Appraiser shall be instructed to make
the determination within a period of 30 days following
appointment, and shall promptly communicate such determination in
writing to the Owner and the Lessee.

Auto Racks; The Units identified as auto racks in Exhibit A
to the Lease, whose specifications are shown in Schedule 3 to
Exhibit A to the Lease.

Basic Rent; All amounts of rent described as such in the
first paragraph of Section 2 of the Lease, as the same may be
adjusted as described therein.

Basic Rent Date; The dates specified in the first paragraph
of Section 2 of the Lease on which payments of Basic Rent shall
be required to be made.

Builder; The company performing the rebuilding work in the
case of the Hi-Roof Boxcars and the Locomotives and the seller of
the Auto Racks, Grand Trunk Western Railroad Company.
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Business Day; Calendar days, excluding Saturdays, Sundays
and any other day on which banking institutions in Charlotte,
North Carolina, Detroit, Michigan or Montreal, Quebec, Canada are
authorized or obligated to remain closed.

Bill of Sale; a bill of sale transferring title to the
Owner, warranting to the Owner that at the time of delivery of
such Unit the Lessee had legal title thereto and good and lawful
right to sell the same, and that title thereto was free of all
claims and covenanting to defend such legal title at the Lessee's
sole expense against any such claims.

Casualty Payment Date; The next Basic Rent Date occurring
after a Casualty Occurrence.

Casualty Value; An amount equal to that percentage of the
Purchase Price of such Unit suffering a Casualty Occurrence as is
set forth in Schedule B to the Lease opposite the applicable
Casualty Payment Date.

Certificate of Acceptance; A certificate to be executed by
a duly authorized employee or agent of the Lessee which shall
state that the Unit shown thereon has been inspected and
irrevocably accepted on behalf of the Lessee and Owner on the
date shown thereon.

Closing Date; Such Business Day on which all of the
conditions precedent set forth in Sections 5 and 6 of the
Participation Agreement shall have been satisfied and as to which
the notice required by Section 6(a) of the Participation
Agreement shall have been given.

Code; The Internal Revenue Code of 1986, as amended to the
date hereof.

Default; An Event of Default under the Lease or an event
which, with the giving of notice or the passage of time or both,
would constitute an Event of Default under the Lease.

Documents; The Participation Agreement, the Lease, the
Certificates of Acceptance, the Bills of Sale and the Tax
Indemnity Agreement.

Event of Default; such event as is defined in Section 9 of
the Lease.

Fair Market Rental; An amount equal to the value which
would be obtained in an arm's-length transaction between an
informed and willing lessee (other than a lessee currently in
possession) and an informed and willing lessor under no
compulsion to lease and, in such determination, (i) it shall be
assumed that the Units are in the condition and repair in which
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they are required to be maintained pursuant to the Lease and that
they are free and clear of all liens, claims, security interests
and encumbrances, (ii) the value of the additions, modifications
and improvements as to which the Lessee retains title pursuant to
Section 8 of the Lease shall not be included and (iii) the costs
of removal from the location of current use shall not be a
deduction from such value. If, within 30 days following receipt
of the notice required by Section 12 of the Lease, the Owner and
the Lessee are unable to agree upon a determination of the Fair
Market Rental of the relevant Units, such Fair Market Rental
shall be determined in accordance with this definition by an
Appraiser.

Fair Market Value; An amount equal to the value which would
be obtained in an arm's length transaction between an informed
and willing purchaser (other than a purchaser currently in
possession) and an informed and willing seller under no
compulsion to sell and, in such determination, the same
assumptions applicable to the determination of Fair Market Rental
shall be applied. If, within 30 days following receipt of the
notice required by Section 12 of the Lease, the Owner and the
Lessee are unable to agree upon a determination of the Fair
Market Value of the relevant Units, such Fair Market Value shall
be determined by the Appraisal procedure set forth in the
definition of Fair Market Rental.

First Delivery Date; The first date on which the Units may
be accepted under the Lease by the Lessee.

Group; All of the Auto Racks then remaining under the
Lease; or all of the Locomotives then remaining under the Lease;
or all of the Hi-Roof Boxcars then remaining under the Lease.

Hi-Roof Boxcars; The Units identified as boxcars in Exhibit
A to the Lease, whose specifications are shown in Schedule 2 to
Exhibit A to the Lease.

Impositions; Any local, state, Federal or foreign taxes,
assessments, documentary stamp taxes, or governmental fees or
charges and any charges, fines or penalties in connection
therewith, whether levied or imposed upon or asserted against
such Indemnified Person, Lessee, or any Unit, upon or with
respect to (a) any Unit, (b) the manufacture, construction,
ordering, purchase, ownership, delivery, shipment, transfer,
leasing, re-leasing, possession, use, operation, maintenance,
registration, titling, licensing, documentation, return or sale
to Lessee or any Affiliate of the Lessee by such Indemnified
Person pursuant to the terms hereof of any Unit, (c) the
payments, receipts or earnings arising from the Units, (d) this
Lease, any other Document, or the Basic Rent or Supplemental Rent
payable by Lessee hereunder, or (e) upon any Indemnified Person
solely by reason of its ownership of any Unit;
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other than

(1) any United States Federal income tax and, to the
extent that any Indemnified Person received credit therefor
against its United States Federal income tax liability, any
foreign income tax payable by such Indemnified Person in
consequence of the receipt of payments provided herein; and

(2) the aggregate of all state and city net income
taxes and franchise or "doing business" taxes imposed in the
United States of America (except sales or use taxes or taxes
in lieu of or in the nature of sales or use taxes).

Indemnified Persons; The Owner, its Affiliates and their
respective successors, assigns, agents and servants.

Lease; The Lease dated as of September 1, 1992 between
Grand Trunk Western Railroad Company, as Lessee, and NationsBanc
Leasing Corporation of North Carolina, as Owner.

Lease Term; the term of the Lease as defined in Section 3
thereof.

Locomotives; The Units identified as locomotives in Exhibit
A to the Lease, whose specifications are shown in Schedule 1 to
Exhibit A to the Lease.

MACRS Portion; The portion of the Purchase Price of a Unit
as shown in Schedule A to the Lease.

Maximum Purchase Price; $22,466,400.

Participation Agreement or Agreement; The Participation and
Guarantee Agreement dated as of September 1, 1992 among Grand
Trunk Western Railroad Company, as Lessee; NationsBanc Leasing
Corporation of North Carolina, as Owner; and Canadian National
Railway Company, as Guarantor.

Permitted Liens; (i) The interests of the Lessee and the
Owner under the Lease; (ii) the interest of the Lessee and any
sublessee as provided in any sublease permitted pursuant to
Section 11 of the Lease; (iii) any liens on a Unit for taxes,
assessments, levies, fees and other governmental and similar
charges not due and payable or the amount or validity of which is
being diligently contested so long as there exists no material
danger of sale, forfeiture, loss or loss of use of the Unit; (iv)
any liens of mechanics, suppliers, materialmen, laborers,
employees, repairmen and other like liens arising in the ordinary
course of business securing obligations which are not due and
payable or the amount or validity of which is being diligently
contested so long as there exists no material danger of sale,
forfeiture, loss or loss of use of the Unit; (v) the rights of
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the Owner under the Documents; and (vi) liens arising out of any
judgment or award against the Lessee (or any sublessee permitted
pursuant to Section 11 of the Lease) with respect to which an
appeal or proceeding for review is being prosecuted in good faith
and with respect to which there shall have been secured a stay of
execution pending such appeal or proceeding for review.

Person; Includes individuals, companies, partnerships,
corporations, governments and divisions thereof and all other
entities.

Prime Rate; the rate of interest publicly announced by
NationsBank of North Carolina, N.A. from time to time in
Charlotte, North Carolina as its "prime rate". The Prime Rate is
not necessarily the best .or lowest rate of interest offered by
NationsBank of North Carolina, N.A. All interest rate
calculations made pursuant to the Documents (including, without
limitation, any calculations of overdue Rent) shall be computed
on the basis of 30 day months and a year of 360 days.

Purchase Price; The total cost shown for the Unit in
Schedule A to the Lease.

Rent; Collectively, Basic Rent and Supplemental Rent.

Responsible Officer; Means any corporate officer of the
Lessee or the Guarantor, as the case may be, who in the
performance of his operational responsibilities should have
knowledge of the requirements of this Lease (in the case of a
corporate officer of the Lessee) or the guarantee (in the case of
a corporate officer of the Guarantor).

Supplemental Rent; All amounts, liabilities and obligations
(other than Basic Rent) which the Lessee is obligated to pay
under the Lease or the Participation Agreement to or on behalf of
the other parties thereto, including but not limited to Casualty
Values.

Tax Indemnity Agreement; The Tax Indemnity Agreement dated
as of September 1, 1992 between Grand Trunk Western Railroad
Company and NationsBanc Leasing Corporation of North Carolina.

Transaction Expenses; Such expenses as are defined in
Section 8 of the Participation Agreement.

Unit; A Locomotive, Hi-Roof Boxcar or Auto Rack as shown
in Schedule A hereto which is accepted under this Lease by the
Lessee pursuant to execution of a Certificate of Acceptance.
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